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Memorandum of Understanding between JSC Ukrainian railways, Deutsche Bahn AG, DB
Engineering & Consulting GmbH
on Strategic Cooperation in Development of JSC Ukrainian railways

MemopaHayM Mpo B3aEMOPO3YMiHHA MK AT «YKp3anisHuUsa», komnarieto Deutsche Bahn AG,

komnaHieto DB Engineering & Consulting GmbH
LjoAo cTpaTeriyHoro cnigpobiTHULTBA 3 po3BUTKY AT «YKp3anisHuus»

1. General Provisions. 1.

a. Parties. This Memorandum of a.
Understanding (hereinafter referred to as
“Memorandum”) is prepared and entered
into by and between JSC “Ukrainian
railways” (hereinafter referred to as "UZ"),
and Deutsche Bahn AG (hereinafter
referred to as “DB”) and DB Engineering &
Consulting GmbH (hereinafter referred to

3aranbHi NONMOXEHHA.
CTOpPOHM. Liein Memopanaym npo
B33aEMOPO3YMIHHA (Hagani -

«MemopaHayM») CKMafeHo i yKnageHo Mk
AT «Ykpsaniauuusa» (Hapani — «Y3»),
Deutsche Bahn AG (Hapani — «DB»), Ta
koMmnaHiclo DB Engineering & Consulting
GmbH (Hagani — «DB E&C») wopo
cTpateriyHoro cnispobiTHuuTBa (Hagani —

as “DB E&C") on Strategic Cooperation «CTtpareriuHe CniBpOBITHULTBOY) 3
(hereinafter referred to as “Strategic po3BuTKy | ynpaeniHHa ¥3. ¥3, DB T1a DB
Cooperation”) regarding development and E&C Hagani pasom iMEHYIOTLCA
management of UZ. UZ, DB and DB E&C «CTOPOHWY.
shall hereinafter collectively be referred to
as the Parties.
b. Background: b. Npeamert:
UZ is an Ukrainian company offering Y3 - TOBapuCTBO, 3apeecTpoBaHe B J

services in the railways sector such as
cargo and passenger operations,
infrastructure services etc.

DB, being one of the world’s leading
railway operators and global logistics
service providers, along with its subsidiary
DB E&C, is dedicated to rail related project
development worldwide including
conception, planning, implementation and
operation of railway systems as well as
consultancy, engineering and
management services in general.

The Parties intend to
cooperation between UZ .
specific railway project, whit

YKpaiHi, ke Hapaae nocnyrn y sa
ranysi, a came BaHTaXHI Ta Ik
nepeBe3eHHs,
TOLLO.




b. Phases of Strategic Coo

framework of the intended Strategic
Cooperation between UZ and DB E&C
and to initiate a coordination procedure
between the Parties concerning a
conclusion of an agreement on
cooperation.

d. Term of Memorandum. This

Memorandum will come into effect upon
signing by both Parties. It shall effect 3
years with an option to renew it by written
agreement of the Parties but, in any case,
its effective term shall not exceed the term
of Strategic Cooperation determined in
Section 2 (c) hereof. This Memorandum
may be terminated by either Party in
writing observing a notice period of 1
month or by mutual consent of the Parties
hereto at any time. In case this
Memorandum is terminated, neither Party
shall be liable to the other Party for any
direct or indirect or consequential
damages or loss (including, but not limited
to loss of profit, loss of contract, and loss
of business opportunities).

2. Framework of the intended Strategic

Cooperation.

a. Scope of Strategic Cooperation.
Perimeter. The Parties agreed to
investigate and develop a framework
and plan in order to enable DB E&C to
provide necessary management and/or
technical support to UZ (with the
exception of matters concerning military
transportation). The Parties understand
that such a support might be requested

by various divisions of UZ, e.g.: cargo,
passenger, infrastructure, service and
maintenance. The concrete perimeter
and further terms and conditions will be
agreed by the parties upon completion

of Initial phase as described below in a

separate agreement.

CrparteriyHoro cniepobiTHuUTEa MK Y3 i
DB E&C, a Tako sanpoBaguTti npoueaypy
B3aemopil Mk  CTopoHamu  CTOCOBHO
yKnageHHs Aorosopy npo cniepobiTHULITBO.

Ctpok paii MemopaHaymy. Lien
MemopaHaym HaBupae YMHHOCTI 3 MOMEHTY
oro nignucaHHs oboma CropoHamu. BiH
3bepirae 4MHHICTE MpoTArom 3 pokiB 3
MOXINUBMM MNpPOAOBXEHHAM Woro pAii 3a
nUCbMOBUM norogpkeHHAM CTopiH, ane B
Oyab-AkoMy pasi He [AOBLUE HiK Ha CTPOK
CrpareriyHoro cniepoBiTHUUTBA,
BU3Ha4YeHWn B nyHkTi (¢) CtatTi 2 uyboro
Memopanaymy. Lleit Memopanaym y Gynpb-
AKWIA MOMEHT Yacy Moxe 6yTW npunuHeHo
6ynb-sikoto CTOPOHOIO B NMCbMOBI hopmi 3
AOTPUMaHHAM  rnepiogy Ans  HapaHHA
BiANOBIAHOro NOBIAOMMEHHS, WO CTAaHOBUTL
1 micsaub, abo 3a B3aeMHOW 3roao CTopiH
LibOro MemopaHgymy. o BUNaaKy
npunuHeHHa uporo MemopaHgymy xopHa
CtopoHa He Hece BiAnNoOBiAANbHOCTI nepepn
iHwoto CTopoHo 32 Oyab-AKi NpAmi 4u
Henpami 36uTkm abo wkopy (BKMOYAYK
ane He OOMexXyl4MCb YNyLWleHy BuUrogy,
HeyKnafeHHsi JOroBopy, a TaKoX ynylieHi
KOMepUiviHi MOXNUBOCTI).

OcHoBu 3annaHoBaHoro CrtparteriuHoro
cniBpoGiTHUUTBA.

a. Cdpepa CrpateriqyHoro cniBpoGiTHULTBA.

Mexi. CTopoHM AOMOBMNWCH BWUBYUTA i
PO3POBUTU KOHUENUiK i NnaH 3 MeTow
HagaHHa DB E&C wmoxnueocti ans
HagaHHa Y3 Heoﬁxw-lot YNpaBniHCbKOI
Ta/abo TexHi4HOT NiATPUMKK (3a Bul-lﬂmew _
nUTaHb, LWO c'racylomca i
BiiCbKOBOrO  MpU3H
posymuo'rb u.|.o 3anvlTw

niaposainis |
BaHTa)Kl-WIX,- T




development of a road for
improvement of UZ operations.

For this purpose UZ shall define the
technical assignment and expected
contractual terms, subject to compliance
with all competitive procedures, as provided

by the law, will publically announce the

map

contractual terms, and should those
contractual terms be of interest for DB E&C,
the latter shall participate in such

competitive procedures (under equal terms
with other participants) to enter such
contract.

This phase is expected to start as soon as
possible and is anticipated to last 3 months.

ii. Implementation phase: subject
successful completion of the first stage, the
Parties consider it possible to execute and
sign the contract. Under the terms of the
contract, it is contemplated to mobilize
relevant experienced personnel in order for
them to suppot and ensure the
implementation of the relevant measures
and initiatives defined in the strategic road

map.

This phase may start after successful
completion of the Initial phase and is
anticipated to last not later than the 31% of
December 2020.

Management phase: subject to successfull
completion of the previous stages, this
phase could commence on January 1%
2021, comprises managerial support
provided by DB E&C upon conclusion of the
implementation phase.

Hil.

The Parties might agree which Key
Performance Indicators shall be reached
and which necessary measures to be
taken.

c. The Parties consider the possibility to
establish Strategic Cooperation for an
estimated period up to 10 years.

d. Material and Technical Base of the Strategic d.

Cooperation.
The Parties have agreed that the Stutog
Cooperation is to be implemented
material and technical base of UZ. :

e

to .

C.

pospobKn HOPOXHBOT KapTu Woao
nokpaweHHA aisneHocTi Y3,

Ona  usoro Y3 ccopmynioe TexHiuHe
sapnanHn | Gaxadwi ymoBn porosopy, 3
HDOTPUMaHHAM nepepbaveHnx
SAKOHOQABCTBOM KOHKYP@HTHUX npouenyp,
nyGniyHo sanponoHye ymoBu porosopy, a
DB E&C, y pasl skwo  ymoBu
sanponoHoBadi Y3 Gyayte ana  Hel
LikaBUMK, BisbMe@ yMacTb Y KOHKYPEHTHWX
npouenypax (Ha piBHUX ymoBax i3 iHWWMK
yHacHuKamu) 3 MeTOol YKNafeHHs Takoro
[oroBopy.

Mpn ubOMY oOuikyeTbeS,
poanodHeTbes y  cTtueni
TpuBaTtume 3 micsLy.

Wwo uein eran
TepMiHn  Ta

Eran peanisauil npoekty: y pasi ycniwHof
peanisalii nepworo erany, CTOPOHW
AONYyCKalOTh  MOXNWUBICTL  MNiANUCaHHA W
ochopmnenHsi porosopy. B pamkax uboro
[OroBOpYy BWCNOBMIOETHCA HaMmip  WoAo
3anyyeHHs peneBaHTHOro [AOCBIAYEHOro
nepcoHany 3 MeTol  BNpOBamKEeHHA
BiANoOBIAHUX saxopis i iHiLjaTVB,
BU3HAYEHUX Y [OPOXHIA KapTi.

Llet eran moxe posnovatmcs nicna
ycnilwHoro  saBeplueHHs  [lovyaTtkoeoro
erany, npu LbOMY OYIKYETBCH, WO BiH
TpUBaTUME He nisHile HK Ao 31 rpyaHs
2020 poky. B

YnpaeniHcbkuiA eTan: y pasi ycniwHoro
3aBeplueHHA nonepepHix evanie  (Wwo
OPIEHTOBHO OMikyeTbCA A0 1 ciyna 2021

pokKy), BKMIOYAE HafAHHA NIATPUMKM W
komnaHiclo DB E&C y cdepi ynpaeniHHa g Th
nicns  3akiHyeHHs  erany  peanisauii itk
NPOEKTY. ‘ 3

CTOpPOHN MOXYTb yaroguty,
KniowoBuX  nNokasHWKIB
HeobXiaHO AOCArHyTW, a T
HeobXigHux saxopis 6yn
[OCArHEHHS,

OpieHTOBHMIA
cnispobiTHUL




3. Compliance

3.1. The Parties understand that compliance
with Applicable Laws (as defined below) is
essential for each of them, and they expect
from each other that they will carry out their
respective obligations and activities under or in
connection with this Memorandum on the basis
of, and in compliance with, all Applicable Laws.
The Parties represent and warrant to each
other that they (including their respective
managements and employees as well as any
affiliates thereof that may be involved into
implementation of present Memorandum -
hereinafter  collectively referred to as
‘Representatives”) have acted and will act in
compliance with all applicable laws, rules and
regulations (hereinafter collectively referred to
as “Applicable Laws”) including, but not limited
to, all applicable anti-corruption laws.

3.2. The Parties particularly acknowledge the

potential relevance of competition law for any of

the future specific projects within the Strategic
Cooperation. They are particularly aware of the
fact that competition law provides for specific
restrictions for cooperation between actual or
potential competitors and forbids any exchange
of confidential information between actual or
potential competitors unless the exchange is
necessary in order to properly carry out joint
legally permissible projects. Any future
cooperation and/or projects will be reviewed
regarding its compliance with competition law
prior to its implementation.

3.3. A breach of criminal laws (e.g. anti-
corruption laws) by a Party (including its
Representatives) in the performance of its
duties and obligations that may arise in
connection with implementation of the Strategic
Cooperation shall always be deemed a material
breach for purposes of this Section 3. In the
event that a Party has reason to believe that a
material breach of a representation and
warranty under Section 3.1 has occurred, the
Parties shall cooperate fully and in good faith in
order to determine whether a material breach
has occurred.

3. loTpMmMaHHA BUMOT 3aKOHOAABCTBA

3.1. CTopoHW poO3yMmiloTb, WO AOTPUMaHHA
BuMor YmHHoro 3akoHopaBcTBa (AK BU3HAYEHO
HWXYE) € BaXKNUBUM ANA KOXHOT 3 HWUX, | WO
CTOPOHW OMiKylOTb OAHa Bif OAHOI TOro, WO
BOHMW ByayTb 3AiMCHIOBATK OIANBHICTL B pamkax
Luboro MemopaHgymy a6o B 3B'A3KY 3 HUM, Ha
OCHOBI Ta BignoBigHO oo YuHHoro
3akoHopfaBcTBa. CTOPOHWM  3a8BNAKTL i
rapaHTyoTe Of4Ha OOHIN, WO BOHW (BKMIOYaOYK
IX BiANOBIAHWX KepiBHUKIB Ta npaliBHUKIB, a
TakoX OyAb-fkMX NOB'A3aHWX 3i CTopoHamu
oci6, wo mMoxyTe Oyt 3anyyeHni po
BNpoBagXeHHsA Lboro Memopanpaymy — Hagani
pasom — «[peacTasHuKkK»), AIANK Ta GIATUMYTb
BiAMNOBIAHO A0 BCiX YMHHUX 3aKOHIB, MpaBun Ta

BMMOT (Hapani pasom - «YunHHe
3aKkoHOAaBCTBO»),  BKIIOYAOMK, ane He
OOMEeXYIoUMCb  YWMHHUM  aHTUKOPYMLIWHM
3aKOHOOaBCTBOM.

3.2. CTOpoHM 0CcOBNUBO BU3HAKOTL NOTEHLIAHY
peneBaHTHICTb MonoXeHb  KOHKYPEHTHOro
3aKoOHO4aBCTBa no BiAHOLLIEHHlO A0 nogansLimnx
KOHKPETHMX NPOEKTIB ¥ pamkax CtpaTteriyHoro
cniBpobiTHULTBA.

CTOPOHM TaKOXX OKPEMO MiATBEPAXKYIOTE CBOKO
obizHaHicTb i3 TMM, LLIO0 BKa3aHe 3aKOHOO3BCTEBO
nepenbavae neeBHi OOMeXeHHA cniBnpaui
peanbHuX abo NOTEeHUINHUX KOHKYPEHTIB |
3abopoHse Oyab-skuiA  OOMIH  MDK  HAMM
KOH®IASHUINHO IH(POPMALIEID 32 BUHATKOM
BUMagKie, y sIKMX Takuii oBMiH € HeoBXigHWM
ans HanexHoi peanisauji CNiNbHUX
3aKOHOAABYO [LOMYCTUMWUX MPOEKTIB. Byab-AKi
mMainlyTHi  cniBnpaus  Ta/abo NPOEKTK
niansAraTuMyTh ouiHui Ha npeamer
BiANOBIAHOCTI BUMOram 3aKoHOAaBCTBa B cepi
3aXUCTYy EKOHOMIYHOI KOHKYpeHuii po ix
¢hakTMYHOro BNPOBagKEHHS.

3.3. ByAb-sike nopyLueHHs CTOPOHOI (BKMIOYHO
3 1 npeacTaBHUKamy)  KPUMIHANBHOMO
3aKoHOfaBCTBa (Hanpwknag,
aHTUKOPYNUAHOrO)  nig, Yac BWUKOHAHHS
0boB'A3KiB, MOB'A3AHWX i3 ynpo!
CrpareriuHoro cniBpobiTHUUTEA :
YMOB BBa)KaTUMETbCS CYTTEBUM it
posymiHHi Uiei CrarTi 3. CTopok
wo pobpocosicHo  cnienpau

noBHomy o6cssi Ans BCT:

HaABHOCTI CYTTEB!
rapamTii, |

HasABHOC!




acceptable compliance provisions in relation to
Jaint venturea, joint Investments or any other
form of cooperation In the event of future
projects,

4. Implementation and coordination

4.1, Without prejudice to Section 6.3 hereof, the
Parties have agreed that they shall use their
best endeavora to implement the
Memorandum,

4.2. For the execution of this Memorandum
each Party may appoint a coordinator
(“Coordinator”) within 1 month after signing this
Memorandum In writing. These Coordinators
shall report regularly to the Parties on the
status of implementation of the Memorandum.

4.3. The Coordinators shall strictly limit the
scope of their cooperation and the exchange of
Information to what is necessary for the
preparation of the action plan, the preparation
of future specific projects, or other obligations
following from this Memorandum.

5. Miscellaneous

5.1. This Memorandum does not set forth final
terms and conditions nor does it contain all
matters upon which an agreement must be
reached between the participants of Strategic
Cooperation for the purposes of the Strategic
Cooperation.

5.2. All notices under or in connection with this
Memorandum shall be in writing. No
amendments to this Memorandum shall be
valid until confirmed in writing and signed by
both Parties.

5.3. Neither Party shall be liable to the other

Party under this Memorandum for any direct or
indirect or consequential damages including,
but not limited to any loss of profit, loss of use
or loss of business opportunities, except in
case of wilful misconduct, personal injury, or
other matters for which it would be unlawful for
a Party to limit or exclude its liability. Such
exclusion of liability shall not apply however
with respect to the obligations contained in
Section 3 “Compliance” that shall be performed
by the Parties regardless conclusion hereof.

BIAEMHO NPUAHATHI NONoOXeHHs  Wopao
ACTPUMEHHA 3aKOHOAAECTEZ CTOCOBHO
cnineHUx NiANPUEMCTE, CrineHUX IHBECTULIA Yu
Byap-akol iHWol copMu crienpaui e pasi
MalhByTHIX npoekTie,

4, YnpoBagxeHHn Ta KoopauHauin

4.1, He obmexywun g nyHkty 5.3 usoro
Memopangymy, CTOPOHU MOrogunu, Lo BOHW
AoKnapaTumMyTb yeix aycune Ans
BNpoBamKeHHA Lboro Memopangymy.

4.2. ina enpoBagxerHA usoro MemopaHaymy
KOMHA CropoHa MOXe MpUaHa4YUTA
KoopauHaTopa («KoopauHatop») npotarom 1
MicALUA nicnA NWCeEMOBOrO MIANUCaHHA LLOro
MemopaHaymy. Taki KoopauHatopy perynspHo
3BiTYBATUMYTH CropoHam npo cTaH
yrnposagxeHHa MemopaHaymy.

4.3 KooppuHaTtopu cTporo obmexyoTe chepy
ceoel cnienpaui Ta obmiHy iHhopmauiero nuwe
TUM, WO HeobxigHo ANA MiAroTOBKW Nady AiA,
NiAroToBKkN MainbyTHIX KOHKPETHUX MNPOEKTIE Yv
iHWWx 3060B'A3aHL, WO BUMNMWMBAOTE i3 LBOro
MemopaHgymy.

5. IHwe

51. Uei MemopaHaym He BCTaHOBMOE
OCTaTOYHWUX YMOB, @ TaKOX HE MICTUTL YCiX
nuTaHb, WOAO AKMX AnA uineid CrparteridyHoro
cnipobiTHAUTB2 Mae OyTU [AOCArHYTO 3roaw
MOro y4yacHuUKamu. &

5.2. Yci noBifOMMEHHA B MeXax Usoro
MemopaHaymy abo B 3B'A3KYy 3 HUM, MOBWHHI
Gyt apiiicHeHi B nucbMOBI dopmi. YKoawi
3MiHW 4o uboro MemopaHayMmy He AitoTb, Noku
ix He Oyge nigTBEpAXEHO MUCBMOBO Ta
nignucaHo o6oma CtopoHamu.

53. XogHa i3  CropiH _
BiANOBIAaNbHOCTI nepep  iHWOK CTOPOHC
3rigHo 3 UMM MemopaHaymom 3a Gy
npAMi  4u  onocepepkoBaHi abo
36uTKK, BKMOYaYK, ane He 06
Gyab-aky BTpaty npubyTky, Hel
BUKOPUCTAHHSA abo BTPaTy
MOXMUBOCTEN, 3@ BUHATKOM BUNZ
MPOCTYNKiB, 3aBAAHHA LWKOAW 3
IHWKUX NWTaHb, WoAo AKUX O
Ans CtopoHu o6m
CBOIO BifNOBIAANBHICTb.
BiANOBIAANBHOCTI He
3060B'A3aHb, WO

«[loTpUMaHHA BUMOr
niansraoTs BUKOF




HE3anemHo Bif ywIageHHs Humy Ueoro
Memoparngymy.

54. In the event of any inconsistencies 5.4. Y pasi HaaeHocTi Byae-suux posbimocren
between English and Ukrainian languages in mix aHIMIACHKAM | YrpaTHCEKAM TeKCTamn Usoro

this Memorandum, the English version shall Memoparaymy, NPIOPUTET MaTUME BHINIACLKAG
prevail. TeKCT,

5.5. The Parties agree that for the purpose of 5.5. CToponu norogmnu WO B posyMinHi usoro
this Memorandum the term Applicable laws Memopanaymy TepMin YuHre sakonopascrec

. means laws of Ukraine O3Ha4Yae sakoHopaecTeo Yupainm,
: Parties: CropoHu:
Zheljko Marcek Kenwko Mapuek [Zheljko Marcek]
Member of the Board YneH npaeniHHa
JSC “Ukrainian railways” AT «YkpaanizHuus»
Kyiv, 05 February 2020 Kwie, 05 noToro 2020
Remigiusz Paszkiewicz Member of the Board Pewmiriyw MNawkeBuy
JSC “Ukrainian railways” Paszkiewicz] =
Kyiv, 05 February 2020 YneH npaeniHHa .

Ronald Pofalla
Member of the Management Board for
Infrastructure Deutsche Bahn AG

Kyiv, 05 February 2020

Niko Georg Warbanoff

Chairman of the Board
DB Engineering & Consulting

Kyiv, 05 February 2020



